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WHERBAS, the Government desires that the Contractor conduct
cartain studies and experimental investigations, and undertake
sueh econstruction as hereinafter specifieds

WEEREAS, the Contractor is willing te conduct such s tudies
and nxgnrimgntal investigations and undertake such construction
on an "actual cogt” basis as hereinafter spacified;

WHEREAS, the existing facilities of the Government are in-
adeguate, and the employment of the Contractor 1s considered
advantageous to the national interest;

WHEREAS, the subject work will require that a substantial
part of the materials, supplies and other articles aecgquired
erofor be elther consumed or incorporated into equipment or
other articles to be constructed or assembled during the course
of the work;

the Government is authorized to execute such an

KQ¥ THEREFORE, in econsideration of the premises and of
the mutusl agreement hereinafter set forth, the parties hereto
agree with each other ag follows, to wits

ARTICLE 1, hﬂgzg_m (a) The Contractor shall, with
the utmost seerscy an lspateh and in Beeordance with the
instructions issued by the Contracting Officer or his authorized
rapresentative, supply the necessary personnel and facilities
fﬁ!'igg cnn&naé studies and (experimental investigations and under-

~ take si¥h construetion in conneetion with equipment and baste
speeification contained in our File No. SEB Project 156, Said

fieation is hereby incorporated by referenece and made a

herecf in the same manner as if it had been fully set forth,

Contractor ghall report the progress of such studies, investi-
tions, and construction from time to time, as directed by the
Cor qﬁ£1n¢ Officer., The Contractor's undertakings under this

paragraph are hereinafter called "the subject work",

| {b) The Contrag@or shall procesd with the
subjeet work un S7 or until such later date
88 may bs authorige ting the Contracting Officer and

agreed to by the Contractor.,

{e) , « The Contracting Officer
zay at any time advance the date ed under paragraph (b) by
iving the Contractor thirty (30) days' notice in writing that
siblect work shall terminate at a specified earlier date,
The Contractor shall likewise have the right to cancel this
: ts or any suthorized extension thereof upon thirty days!'
written notice, Upon recelpt of such notice, the Centractor shall
reise reasonable diligence to obtain the cancellation of
i1ts cutstanding commitments hereunder running beyond sueh
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sarlier date, but any reasonable cancellatlion charges incurred
thereby by the Contractor and any reascnable loss upon out-
standing commitments whieh it 1s unable to eancel shall be
reimburseabls hereunder.

(a) ‘iggngsgzggg. The Contracting 0fficer or his authorized
i;pras»ntn ves may inspect the subjeet work at all reasonable
BN,

. fggj §g¥§§a&z§g;a. X¥o subeontract executed hereunder shall
E:ggi ¢ for payment on & cost-plus-a-percentage-of cost
s or (11) the pa{::nt of & Pixed fee in excess of seven

gﬁr esntun of theestimated cost, exclusive of the fee, The

entractor shall not enter into agg subcontraets, ineluding
regearch or devel nt,of the kir eontﬁmilateé by this Contract
without obtaining the written approval of the Centraeting Officer
a8 to the form and substance thereof, The Contractor shall refer
saeh pr::gactive subcontreet to the Contrmeting O0fficer or his
suthori representative, who shall make an appropriate deter-
giza%ias, ineliuding whether or not research/er development/is

olved,

Government may furnish to the Con materials, supplles,

spperatus, equipment, or other property,/real or personal,/ for
use in the performance of the subjeet work, and such property

shall be used by the Contractor only for purposes approved by

the Contracting Officer or his suthorized representative,

{g) . "Contracting Officer™ referc to the
present Contracting U7ficer and his successors in office. én
authorized representative® ean aet hereunder only in the limited
respetts and to the extent specified in provisions of this Con-
traet wherein the term Tauthorized representative® is specifi.
eally designated in writing as such by the Contrascting Officer,

. ARTICLE 2, (a) 5;;§g_;§g. In consideration of his under-
taking hereunder, the Contractor shall receive a fixed fee not
to exeead seven per centum (7%) of the aetusl costs incurred
hereunder, hereinafter more Milly set forth, and in no event
shall the fixed fee exeeed seven per centum (7%) of the estimated
eost of thewﬁrogect, computed without regard to the fixed fee,

ayment of which shall eonstitute complete compensation under

nis Contract for the Contractor’s services, including the
ss2vlces of corporate officers and all general overhead sxpenses
sxeept as otherwise provided herein, The estimated cost of the
project, computed without regard to the fixed fee, 1s the anmount
gpecified under ARTICLE 2 (b) hereof,.

{b) Reimdursemgnt for Costs. The Government shall promptly
reimburse the Contractor, upon the submission of certified
vouchers supplied by the Covernment and approved by the Contracting
0fficer, for the " * $o the Contractor of performance
of its undertskings hereunder in an amount not exceeding/Thirty-
eight Thousand and Twenty Dollars (§38,020,00), exclusive of the
fixed fee, The Contractor may submit such vouchers at monthly
intervals rer~ﬁi%§¥!1_ggng incurred and not previously reimbursed,
The Contracting cer m&{ withhold all or any part of the
finsl relmbursement gayman until sreceipt of the final report,
the property accounting, and the patent diselosure and designe-
tion required hereunder,
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have been Incurred or obiig ; hereunder, the Contractor gzhall
not be required to ineur or obltrate further “aetual cosi"™ here-
under unless and until the Government shall first agree in writing
to reimburse the Contractor therefor,

- {e) §£“£'§§§§p§’ Yotwithstanding any other provision
hereof, vhen an aggg*}hggsz; in such maximum amount shall
2

(&) I%ﬂ%hg:ﬂb A1l vouchers submitted shall indicate,
with respect to efch class of items listed by ths Contractor
thereon, the particular subparagraph of parsgraph (e) hereof
under which reimbursement 1s claimed, and shall be itemized
and supported by appropriate substenfiating documents aE

- required by the Contracting Officer, )

{e) Lozt Determination. "Actusl Cost" as used herein
ineludes the To wINg s

{1y ¥ « FExpenditures by the
Contractor Tor the salaries and wages of iis employees
nerounder, plus Federal and State Social Security

.~ taxes peid by the Contractor thereon,

(2) and Services, Expenditures by
the Contractor for such materials, supplieg, anparatus,
and other articles (including processing and testing
therecf from others), and for the services of others
not reimbursed under subparagraghs (1) and (2), s
are necessary for performance of its undertakings here-
ﬁﬁﬁari d ¢ s when the Contrector furnlshef
articles customarily produced or assembled in the
regular course of its business, it shall be reimbursed
therefor st fair and reasonable prices not In excess
of the lower of (1) those usually charged by the
trade for such articles or (1i) the lowest net prices
sharged by it therefor at the time to any customer,

{3 .« An allowance for currently audited
aetusl overhead costs not otherwise reimbursadble here-
uwnder in sn amount not to exceed one hundred and forty
z:gneant {140%) of the total ssleries and wages (bul not

8) reimburseable under subparagraph 1, hereof,

(4) Cemmunication snd Shipping. FExpenditures by
the Contractor necessary for performance of itz under-
takings hereunder, for long distance telsphone, freight,
sxpress, and drayage,

() + Exupenditures by the Contractor
necessary tor performance of its undertakings here-
under for the transportation expenses of persons
directly engaged therein, plus reasoneble actual
sabsistence exgonses, in an amount not exceeding
ten dollars (210,00) per person per day, of such
persons fneurred durin period of travel, or
at the Contractor's cption, an sllowance, in {ieu
of actual subsistence expenggs of such persons, not
exe¢ood (1) six dellars (%6,00) per person for each
ealendar day or major fraction thereof during the
- perlod of travel within the continental linits of

e United States, and (i1) seven dollars (£7,00)
per person for each ealendar day or major fraction
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thereof during the period of foreign iravel outside
the econtinentsl limits of the nited Statesy

That al? such foreign travel shall be limited to
persons Airoetly engaged In the performance of the
gubject work hereunder and shall be authorized or
approved in writing by the Contracting Drficers

! s That sxpenses Tor transportation

fereunder by motor vehicle other than common carrier
or rented sutomobile shall he reimbursed on a reason-
sble actusl expenses basis, or, &t %he Contractor's

ption, on a mileage basis at a rute not exceeding
five cents (5¢) per mile per vehicle, in lieu of the
aetual expenses of such transportation,

- (6) es2ﬂ%ﬂxziign.ﬁimlgfmiaaiign. Expenditures
by the Contraector In connectlon wi aeceleration of

termination of its undertakings hereunder,

{7) ﬁnhsnn&:sg&t. Expenditures by the Contractor
rogro:enting paymeént to subcontractors for subeontracts
suthorized under ARTICLE 1.(e).

{8) Jgggg. Expenditures by the Contractor
Rereounder under the Tederal Insurance Contributions
Act, the Paderal Unemployment Tax Agct, znd any State
or local unemployment compensation law, expenditures
by the Contractor for any taxes on or for realty,
equipmant, materials, or supplies acquired for use
hereunder (exa&gt to the extent that the Jovernment
may sesure the Contractor's exemption therefrom),
expenditures by the Contrector for any gross receipts
tax or other tax based on gross receipts or expsndi-
tures hereunder (except to the extent that such tax

be based upon the Contractor's net ineome), and
alzo excepting any tax on the privilege or license
of the Contractor to do business which is not
measured by gross receipts or expenditures,

{9) ﬁgggiﬁkmggg;g. Speciel expenditures by
the Contraetor which are specificslly certified
By the Contracting Officer in writing to constitute
part of the "actusl cost” of 1ts undertakings heres

under,

{£) a%zgagg Payments. If the Contractor requests in
writing thet an advance payment be wade on account of reimburs-.
able Yactusl cost", the fJovernment shall advance the anount
eatimated by the Contractor and concurred in by the Contracting
Gfficer as the probable "actusl cost" during any calendar month
for which no payment has previcusly been madej s That
the Contracting Officer may in his discretion withhold approval
ef any such sdvance payment to protect the interests of the
Bovernmenty s gg;§§%§, That in case of such advance

yment, the Contractor shall submit vouchers for its "actual
eogt” during the month for which such advance is made andan
aceounting for the full amount of such advance before the
and of the following month, and shall return to the Uovern=
ment, when snd if requested %y the Contracting Officer, the

artien of such edvanee Tor which vouchers have not been sc
submitted, without prejudice to the risht of the Contractor to
gbtain rcimbursement paynents for “actnal cost” upon the later
sutmission of vouchers.
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ARTICLE 3. (a) Disphalti of Personal Proverty. A
any time prior or sublseque ' the subject
work, the Contractor sghall deliver at the Covernment's expense,
when and as directed by the Contracting Officer, sll or any
part, complete or incomplete, of materials, supplies, apparatus,
sguipment, or other articles of personal property not herstofore

) or delivered hereunder which have been furnished by the
Bovernment hersunder or for the cost of which the Contractor has
been reimburged or has the right to ¢laim reimbursement here-
undars s That upon the terminstion of the subject work,
the Contractor zhall have the right tc retaln any such »roperty
other than that furnished by the Covernment, unless notified
by the Contrascting Officer that the national security renders
mich action insdvisable, by returning to the Government such sum
of moncy as the Jovernment may determine to be falr and proper.

{b) v P ., Within sixty (60) days
after the termination of the subject work, the Contractor shall
render an accounting, in accordence with fhe tnstructions of
the Contracting Officer, of all groperty the disposition of
which 1s governed by thls ARTICLE,

ARTICLE 4, (a) ‘ & c actor, The Con-
tractor shall he responsinvle to the Government for loss of or
daoage to materials, supplies, apparatus, equlpment, and any

~ other property, real or person the disposition of which Is
overned hercby, only 1f and se ?ar ag attributadle to the wil-
1 miseonduct or laek of good faith of an officer of the Con-
tractor or of any other person having complete or substantially
eomplete charge of the esteblishment where any undertaking here-
under by the Contractor is performed,

(v) Xzaggzgggg. The Cointraetor shell maintain insuranze
in such forrs and anounts gnd for such perlods of time as the
Centracting Officer may reghiire or approve,

ARTICLE %, 42;;gn§522¥zéﬁ1g§g‘ {a) The Contractor hereby
grants to the Government of e Jnited States an irrevocable

eption to purchase a non-wiciusive license cr licenses, subfect
to the payment of royalties, to meke, have made, and use, for
wilitary, nevsl, and nstional defense purposes, and to sell
saterial In accordance with law, and to use processes, under

a1l United States gat&nta and applications for patents owned

e controlled by the Contractor covering inventlens heretofore
developed and actuslily or constructively reduced to praetice

and concerned with the subject work, Any such license shall

be granted upon reasonadle terms snbjeet to negotletion at the
time the Covernment may desire to exercise its option hereunder,

{2} The Contractor shall and does hereby, in consideration
of the premises and in consideration of payments to be made by
the Novernment under this Contrset, grant unto the Government
8 non-exelusive, irrevocazble rnynityufree license, to make,
have made, and use, for mili%ary, naval and national & efense

rposes, and to sell or otherwlse dispose of materisl in
" asesrdanee with law, and to use processes, under all invertions
! in earrying out the subject work, 1ncludin% all inventions
axelusive of inventions covered by psragraph {(a)_/ which for the
Tirst tine were aetually or eonstructively raduced to gractiea as
a result of the subject work, whether patented or unpatented,
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The Contractor shall make to the UGovernment, priocr to the finsl
settlemont under this Contract, a complete d18el0sure of a1l
inventions made in currying_oué the subjeet work and shall
designate in writing which &f the said inventions have been or
will be eovered by anplicatfons for patents filed or caused

te be filed by the Contractor, The Contractor shall have the
right, upon notification by the Government, to eleet whether it
or the Government shall file application for patents or inventions
in addition to those designated by the Contraetor as aforesaid,

{a) Ais to all such inventions that are not coversed by
applications for patents as sgecifiaﬂ in paragraph (b) the
Goverpnent shall have the right, at the Government's expense,
to f1le, prosecute, and act upon applications for patents thereon,
and the Contractor shall secure the executlon of the necessary
2: ers and do all things requisite to proteet the Government's

tereat in greuecuting such apglieations to & Tinal issue,
When an applicastion for gatent g8 Filed by the Government as
aforesald, all right, title, and interest in and under the
patent shall be assigned to the Government by the Contractor
exeeapt that the Contractor may retaln a nonexclusive llcense
nontransferrable, axcept to an assignee of the entire busineas
to which said license is eppurtenant,

{8) The Contractor covenants that it has not entered
intec and will not enter into any arrangement to ewvade the intent
of the article for the Government to obtain without further
§n¥uwnt & nonex¥}usive license to patents, applications for
patents and invertions as called for in paragraph (b) ebove,

(o) Ths execution of this Contreet shell not eonstitute
& waiver of any rights the Covernment may have under patents
or applications for putents,

: Security Provisions, (a) During the continuance
of the present unlimited National Emergeney, the Contractor shall
not disclose un{ informetion concerning this Contract or obtained
as & result of the performance of 1ts undertakings hersunder to
:gi pson, sxcept employees assigned to sueh work, without the
tten consent of the Contracting Officer, Subsgequent to the
tarzinstion of such Emargancl disclosure of sach information
shall be governed by the app cable laws and regulations
governing the Aisclosurs of classifled information, Diselosure
of information cencerning this Contract or sueh work te any
pergon not entitled to receive 1t, or fallure to safegusrd all
guch clasgified matters within the Contraetor's control, may
subject the Contractor, its employeses and subeontractors to
:r?&inal 1iabi11ty under the laws of the United States, including
i) so U.8,C, Chap, 4, {11) 50 U,5.C, 45-454, as sn%plcmente& ‘
by Executive Order 8381, dated March 22, 1941, and (114) 35 U.5.C.

{b) The Contructor shall immediately submit a econfidential
report to the Contracting Officer whenever for any cause it has
reason to believe that there is an active denger of espionage
or sabotage affecting any of the sudbject work,

(e} The Contractor shall not employ any alien on or
permit any alien to have access tc the subjleet work or any
lang, specifications or records relating to its undertakings
gﬂtaandqr without the written consent of the Contraeting Officer
as to each such alien,
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{48) The Contractor, whenever requested by the Contracting
0fficer, shall report to the Contreeting Officer the citizenship,
“aountry of birth or alien status of any or all of its employees
at the site of, or having access to, any of the subJect work,

{e) The Contractor shall not cmgiay or continue to employ
en, and shall exclude from the site of, any of the sublect wor
tﬁ; person or persons designated in vr{ting by the Contracting
or 1eng;’fer cause a8 undegirable to heve mceass to such work,

ARTICLE 7, Eghlzsgﬂazigxuzsnzisians- (a) The Contractor
warrants thet 1t has not employed any person to sclicit or secure

this Contract upon any agreement for a commission, percentage,
brokerage or contingent fee, Breach of this warranty shall

ive the Covernment the right to annul the contraect or, in its

seretion, to deduct from the contract price or consideration

the amount of such commissions, gnreantaga, brokerage or con-
tingent fee, This warranty shall not apply to commission
::ztbln by the Contractor upon conteacts or sales secured or
made through bona fide established commercial or selling agencies
maintained by the Contractor for the purpose of securing business,

{b) No Hember of or Delegate to Congreas, or RéBl%ent
Comslssioner shal)l be admitted to any share or part of this
Contract or an{ benefit that msy arise therefrom, but this

ovision shall not be construed to extend to thia Contract
if made with s corporatidn for its general benefit,

{e) 'The Contresetor shall not discriminate in any aet
performed heresunder against any person on the ground of race,

d, eolor, or nationsl origin, and shall include such pro-
vision in each subcontravi,

{4) The representations end stipulations required by

Seetion 1 of the Act of June 30, 1936, (¥alsh-Healey Act

Public No, 846, 74th Congress {o be Included in ail contracts
thare apecif!eﬂ are hereby incorporated and made a part of
this Contrect with the seme force snd effect as If fully set
forth in the Contreet, Such regfasantations and stipulations
shall be subject to all applicable reguletions, determinations,
:gg tgﬁmptions of the Secretery of Labor now or hereafter in

20T,

ARTICLE 8, Eighﬁ_ﬂgg:_?ﬁg. The Contractor shsll compen-
sate laborers and mechanics for all hours worked by them here-
under in excess of eight (8) hours in any one calendar day
2t a rate of not less then one and one-helf (1f) times the
pasic rate of pay of sueh laborers and mechanies, and shall
inelude such provision in sach subecontrzet. For each viclation
?f the requiremants of this ARTICLE a penalty of flve dollars

$%,00) shall be 1mpoaed-ugon the Contractor or subcontractor
fer each lsborer or mechanic for each calendar day in which
such employee 1s renuired or permitted to work heresunder
more than eight (B) hours without receiving such addlitional

mpensation, and all penalties thus imposed shall be with-
held for the nse and benefit of the Government,

: ARTICLE 9, E%‘¥333§“§1i$2§§' The Contraetor agrees

that any dispute of faet sha deternined by the Contracting
o0fficer, subject to an appeal therefrom dy the Contractor to
the Director of the Agency, or his suthorized designee, whose
decision shall be a final determination of the rirhts of the
parties hereunder,
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ARTICLE 10,

{a) Jecords : A0 « The Contractor sgrees
to kesp records ay s of sccounts, showing actuel cost to
him of all items of labor, materials, equipment, supplies
services and other cxpcnaityres of whatever nature for whien
r&inhurgement 18 authorized under the provisions of thls

{») Jogpactl Andit, The Contrseting Officer or
his authorized rep tative shall at all times have access
to the premises, work and materials, to all books, records,
correspondence, instrictions, plans, drawings recelipts, vouchers
and memorands of every den@ription of the Ccnéraetar pertaining
to/ssid work for the purpose of checking and auditing cost
invoices and taking such aetion as the premises may warranty

ueh documents as are sibmitted in support of reimbursement
vouchers, extepted, The Contractor shall preserve such papers,

without additional compensation therefor, tc euch extent and
for such period as may be required by law.

tg. Any subeontrael approved
nclude similar provisions for

by the Con Tng OFF o
he bsnefit of the Government,

I¥ WITNESS WHEREOF, the Oovernment and the Contractor have
osused this Contrset to be signed and sealed, intending to be
legally bound thereby,

25X1A

THE UNITED STATES OF AMERICA

25X1A
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